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Mr. Sidney L. Strickland, Jr. =

Secretary
Interstate Commerce Commission
Washington, D.C. 20423

Dear Mr. Strickland:

Enclosed for recordation pursuant to the provisions of 49 U.S.C. Section
11303(a) are two (2) fully executed and acknowledgement copies of an Indenture
Supplement (Santa Fe Trust No. 1992-3) No. 9 dated January 27, 1994, a secondary
document as defined in the Commission's Rules for the Recordation of Documents
under 49 C.F.R. Section 1177.

The enclosed document relates to documents filed and recorded on December
30, 1992 under Recordation Number 18284.

Indenture Supplement (Santa Fe Trust No. 1992-3) No. 9

Debtor: Wilmington Trust Company, Owner Trustee
1100 North Market Street
Wilmington, Delaware 19890

Secured Party: Harris Trust and Savings Bank, Indenture Trustee
111 West Monroe Street
Chicago, lllinois 60603

These is no new equipment attached to the enclosed document.
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Mr. Sidney L. Strickland, Jr.
January 27, 1994
Page 2

Also enclosed is a check in the amount of $18.00 payable to the order of the
Interstate Commerce Commission covering the required recordation fee.

Kindly return stamped copies of the enclosed documents to the undersigned.
Very truly ,

>

Robert W. Alvord

RWA/bg
Enclosures



Interstate Commerce Commission

1/27/94
ashington, B.L. 20423

OFFICE OF THE SECRETARY

Roberi: W. Alvord
Alvord & Alvord

218 16th St N.W. Suite 200

Waskington~D.C. 2000

Dear Sir:

The enclosed document(s) was recorded pursuant to the provisions

of Section 11303 of the Interstate Commerce Act, 49 U.S.C. 11303,

on 1/27/94 at

recordation number(s).

1:05pm , and assigned

18284-J & 18066-K

Sincerely yours,

Secretary
SIDNEY L. STRICKLAND, JR.
Enclosure(s)
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INDENTURE SUPPLEMENT NO. 9

INDENTURE SUPPLEMENT NO. 9, dated January 27, 1994 (the or this “Indenture
Supplement”), between WILMINGTON TRUST COMPANY, a Delaware banking corporation,
not in its individual capacity, but solely as Owner Trustee (the “Owner Trustee’’) under the
Trust Agreement (Santa Fe Trust No. 1992-3), dated as of December 20, 1992 (the “Trust
Agreement”) between the Owner Trustee and BA LEASING & CAPITAL CORPORATION, a
California corporation, as Owner Participant, and HARRIS TRUST AND SAVINGS BANK, an
Ilinois banking corporation, as Indenture Trustee (the “Indenture Trustee”) under the Trust
Indenture and Security Agreement (Santa Fe Trust No. 1992-3) dated as of December 20,
1992 (together with all amendments and supplements heretofore entered into, the
“Indenture”), among the Owner Trustee and the Indenture Trustee.

WITNESSETH:

WHEREAS, the Owner Trustee and the Indenture Trustee have heretofore entered into
the Indenture and, unless otherwise defined herein, capitalized terms used herein and not
otherwise defined shall have the meanings assigned to such terms in the Indenture;

WHEREAS, the Owner Trustee and the Indenture Trustee have heretofore entered into
that certain Indenture Supplement No. 1 dated June 30, 1993 (“Indenture Supplement
No. 17), that certain Indenture Supplement No. 2 dated July 30, 1993 (“Indenture
Supplement No. 2”), that certain Indenture Supplement No. 3 dated August 31, 1993
(“Indenture Supplement No. 37), that certain Indenture Supplement No. 4 dated
September 30, 1993 (“Indenture Supplement No. 4”), that certain Indenture Supplement
No. 5 dated September 30, 1993 (“Indenture Supplement No. 5”), that certain Indenture
Supplement No. 6 dated November 16, 1993 ("Indenture Supplement No. 6”), that certain
Indenture Supplement No. 7 dated November 16, 1993 (“Indenture Supplement No. 7”) and
that certain Indenture Supplement No. 8 dated November 16, 1993 (“Indenture Supplement
No. 8”"; the aforementioned Indenture Supplement No. 1, Indenture Supplement No. 2,
Indenture Supplement No. 3, Indenture Supplement No. 4, Indenture Supplement No. 5,
Indenture Supplement No. 6, Indenture Supplement No. 7 and Indenture Supplement No. 8
being collectively referred to herein as the “Indenture Supplements”); and

WHEREAS, each of the Series of Trust Certificates issued under the Indenture
Supplements are to be refinanced pursuant to Section 2.1 of the Indenture and the Indenture
provides for the execution and delivery of an Indenture Supplement which shall particularly
describe the terms, conditions and designations of Replacement Certificates to be issued;

NOW, THEREFORE, in consideration of the mutual agreements herein contained and
other good and valuable consideration, receipt of which is acknowledged, the Owner Trustee
and Indenture Trustee agree as follows:

221794.01.07
1068600



1. Replacement Certificates. The Owner Trustee and Indenture Trustee hereby
waive the requirements in Sections 2.11(b) and 6.1(c) of the Indenture that the Owner
Trustee deliver a request and authorization to issue Replacement Certificates three Business
Days and no less than 5 nor more than 10 Business Days', respectively, prior to any issuance
of Replacement Certificates and agree that, in the case of the Trust Certificates issued under
this Indenture Supplement, the Owner Trustee may deliver such request and authorization
any time prior to the issuance of such Trust Certificates.

2. Issuance of Replacement Certificates. The Trust Certificates issued under this
Indenture Supplement shall be designated as 5.90% Trust Certificates - Series 1994-2. The
Trust Certificates shall be substantially in the form set forth in Exhibit A hereto. The Trust
Certificates issued under this Indenture Supplement shall be dated the date of issuance
thereof, shall be issued with the Maturity Date and shall bear interest as specified in
Exhibit B attached hereto. The principal of each Trust Certificate shall be payable as
indicated in Exhibit B attached hereto.

3. Incorporation into Indenture. This Indenture Supplement shall be construed in
connection with and as part of the Indenture and all terms, conditions and covenants
contained in the Indenture, as amended and supplemented by this Indenture Supplement,
shall be and remain in full force and effect.

4. References. Any and all notices, requests, certificates and other instruments
executed and delivered concurrently with or after the execution and delivery of this
Indenture Supplement may refer to the “Indenture”, or may identify the Indenture in any
other respect without making specific reference to this Indenture Supplement, but
nevertheless all such references shall be deemed to include this Indenture Supplement, unless
the context shall otherwise require.

5. Counterparts. This Indenture Supplement may be executed in any number of
counterparts, each executed counterpart constituting an original but all together one and the
same instrument.

6. Governing Law. This Indenture Supplement shall be governed by and
construed in accordance with the laws and decisions of the State of Illinois without regard to
principles of conflicts of laws; provided, however, that the parties shall be entitled to all
rights conferred by any applicable Federal statute, rule or regulation.



IN WITNESS WHEREOF, WILMINGTON TRUST COMPANY, as the Owner Trustee and
HARRIS TRUST AND SAVINGS BANK, as the Indenture Trustee, have caused this Indenture

Suppiement to be duly executed by their respective officers thereunto duly authorized, as of
the day and year first above written.

WILMINGTON TRUST COMPANY, not in its
individual capacity but solely as Owner

Trustee

By %)—
Name:
Title: CAROLYN C. DANIELS

ASSISTANT VICE PRESIDENT

HARRIS TRUST AND SAVINGS BANK, not in its
individual capacity, except as otherwise
provided, but solely as Indenture Trustee

By

Name:
Title:



IN WITNESS WHEREOF, WILMINGTON TRUST COMPANY, as the Owner Trustee and
HARRIS TRUST AND SAVINGS BANK, as the Indenture Trustee, have caused this Indenture

Supplement to be duly executed by their respective officers thereunto duly authorized, as of
the day and year first above written.

WILMINGTON TRUST COMPANY, not in its
individual capacity but solely as Owner
Trustee

By

Name:
Title:

HARRIS TRUST AND SAVINGS BANK, not in its
individual capacity, except as otherwise
provided, but solely as Indenture Trustee

By %M/?ﬁﬂ/

Nameg/ J. Bartolini
Title: Vice President




STATE OF _Delaware )

)SS
county o New Castle)
On this %y of ¢ C-~~71994, before me personally appeared _Carolyn C. Daniels
to me personally known, who being by me duly sworn, said that she is a AVP of

WILMINGTON TRUST COMPANY, that said instrument was signed on such date on behalf of
said corporation on such day by authority of its Board of Directors, and she acknowledged
that the execution of the foregoing instrument was the free act and deed of said corporation.

Asriioo V. Qo

ARIAL ( ONotary Public

o e SONJAF. ALLEN
NOTARY PUBLIC 20, 1904
ission expires May 3

My commission expires: My Commission eXpiIes hidy o




STATE OF _ILLINOIS )
)SS
COUNTY OF _COOK )

On this 25th day of January , 1994, before me personally appeared J. Bartolini
to me personally known, who being by me duly sworn, said that he js Vice Presidentys
HARRIS TRUST AND SAVINGS BANK, that said instrument was signed on such date on behalf
of said corporation on such day by authority of its Board of Directors, and he acknowledged
that the execution of the foregoing instrument was the free act and deed of said corporation.

\ RN &x

Notary Public
[NOTARIAL SEAL]

My commission expires:

PSS R T
"OFFICIAL SEAL"

g Marianne Cody

9 Notary Public, State of Iilinois

S My Commussion Expires 5/29/97 X

R \\\'\'\\\\\\\\\\\\\3\\5\\\5\\\.S\w\'s\'s\‘s%\\%\‘:\\\ﬁ'\z
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FROM OF TRUST CERTIFICATE

See Attached Annex 1

EXHIBIT A
(to Indenture Supplement No. 9)
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Trust Certificate-Series 1994-2
SANTA FE TRUST NO. 1992-3

WILMINGTON TRUST COMPANY,
Notin its Individual Capacig
but Solely as Owner Trustee Under the
Trust Agreement SSama Fe Trust No. 1992-3)
ated as of December 20, 1992

Issued in Connection with Certain Autoracks - CUSIP No. 04k 7 83 ZA O

Leased to

THE ATCHISON, TOPEKA AND SANTA FE RAILWAY COMPANY

5.90% TRUST CERTIFICATE DUE DECEMBER 29, 2004

WILMINGTON TRUST COMPANY, notinits individual capacity, but sotely as owner trustee (the “Owner Trustea”) under that certain Trust Agreement (Santa Fe Trust No. 1992-3), dated as of D bar 20, 1992, b Wilming!
ferred to therein as the “Owner Participant” {herein as such Trust Agreement may be amended or supplemented from time to time called the “Trust Ag 1), for value received, hereby promises to pay to
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Date of Issuance and Authentication:

O SECURITY.CULUMBIAR  UNITED STATES SANKNUTE CONFORATION

: i, WILMINGTON TRUST COMPANY
INDENTURE TRUSTEE'S:CERTIFICATE OF AUTHENTICATION ‘o““?\ TRUé”",, notinits individual capacity but solely as Owner Tuustee
This is ane of the Trust Cortificalcs refarred tc in the withun-11entonud indenture. S &'0 % sovooneg ! >, . .
HARI;\I(?‘Q'I[I?UUSI ArgD, SAVIN'GS BANK; - S A G;.;.. % % By © Aftent: :
asin TCTrustow o f e g : A %% 0% N .
ik 3 E H k J
- * o =
By : H ’;. * :3 H _— [ [« ———-(
Ay SEF
Acuther'zec Officeror Sigratory = | v © ° . '—,'%'..2. AWFQ'?"%% Senior Finance Services Otfcer | Asrelan Secretary : :
* o Gonw © - “, decese®® 5 . P _ . — 2 3
T T o TS e %, 5 R R AT AT NG
W v ot ' .. rﬁ“ﬂg Py "‘\2' . T % A \&9 b HiY %A-":"H, 3 '-s‘



This Trust is one of 8 duly ot Trust C s under the indenture 5 90% Trus: Ci Sefies 1994 2 Emiled in aggregate principal smount 10 $15,495 000 the principal amount of such
Tryst Certificates lo be payable as set forth below"
PAYMENT DATE BRINCIPAL AMOUNT
June 20 1994 S 51944229
1994 512 88
» v June 28 1995 527 12547
December 29 1995 542 675 68
June 20 1996 558,684 &
21 575 165 80
June 28 1987 592 13320
December 29 1997 809 601 13 -
June 29 1998 627 584 36
Decernber 28 1998 648,098 10
June 28 1999 87711350
29 1 902 988 35
June 29 2000 855 831 03
O 2000 888 655 35
June 29 2001 9681 088 86
O 2001 1010 030 96
June 29 2002 1,039 826 89
December 29 2002 107050179
June 29 2003 787 845 12
, 2003 443 645 96 2
June 29 2004 458 733 52 ~
2004 470,207 15
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ol the bears o the « 1 of such Trust C paorta the m(anmmmmrmc-mfum wathow priority of any one such Trust Cas dicate over any.sth.e
mmemo-umrwcmmmum nvmoltwnpln,nmmw'm (@) shall bethe Dale related to the Event of Loss grving rise to the prepayment
o) ol Y Term y u-mwotsnmmuuwwm.mw...msmmodmum lh.runlct‘.rrso
fothe Leass, thenin Joits) he of the L. tosuchl Section 10thereo! in ofa dete nination._y
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[ y Y Term G summdivmdl Secton 100ithe Leass there are less than 50
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Lile Trust Certificate the ) 9 {1
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[HtDchdwchTruﬂCrMuh H 15{519) (or nmmy 19 yreid to maturity for United States Treasury secuntes nnlumgonmtAnrm Lie b.xoumfwmruugumnmm. most
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gistrarand the Owner Tr y the Centifi der one or more new Trust Cenf
wnoﬂhlnmnmanumyInﬂtypomd.mﬂmmw(ummwnwmlwuuwﬁm*- or
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tos.nmzz l)lndn 4 of (e Indenture not mvolving any transier hmunmlmu-Twaﬂmwmwmm llnny rom the Lesses or the Owner Participent, as the
numybo.pmvmd however Mmmu:mdsodm 11 4 of the indenture the Indenturs Trustes shall collect such tax orcharge if any from the Lassee only  such exchange 1s executed at the request of the Lesses

Prior of thas Trust Centitcate the Owner Trustes the Ino.mmﬂwu the Payng Agent the Roq:slnrwnnLummaymmlml!muthmhmummanmcmM regis
tered as the absolute owner hereot lor of thes Trust Certificate and for all 0thes purposes whaisoever whether of not thes Ts the Owner Trustee the
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AS PROVIDED IN THE INDENTURE THE INDENTURE AND THIS TRUST CERTIFICATE SHALL BE CONSTRUED IN ACCORDANCE WITH AND GOVERNED BY THE LAWS OF THE STATE OF ILLINOIS WITHOUT REFERENCE TO
THE CHOICE OF LAW DOCTRINE OF SUCH STATE

The toliowsng abbreviations when used in the onthe face of thes shatbe a3 though they were A tul o laws
TENCOM  ~ astenants incommon ’ UNIF GIFT MIN ACT — Custodan
TENENT — ulcnunsbythoomnmmb.nd {Cust) (Mnor)
survvorship
JTTEN -— nmmuwnhﬂgmelsumm under Undorm Gifts Lo Minors.
not as tanants in common
Act
Adcktional abbreviations May 8iso de used though not in the above isst. (State)

CERTIFICATE (OR ITS PREDECESSOR) WAS ORIGINALLY ISSUED IN A TRANSACTION EXEMPT FROM REGDSTRATION UNDER THE UNITED STATES SECURITIES ACT OF 1933, AS AMENDED (THE "SECURITIES
A AND THIS CERTIFICATE MAY NOT BE SOLD OR OTHERWISE TRANSFERRED IN THE ABSENCE OF SUCH REGISTI PPLICABLE EXEMPTION THEREFROM EACH PURCHASER OF THIS CER‘HFDCATE 15
MEREBY NOTIFIED THAT THE SELLER OF THIS CERTIFICATE MAY BE RELYING ON THE EXEMPTION FROM THE PROVISIONS OF SECT'ION 5 OF THE SECURMES ACT PRQVIDED 8Y RULE 144A THEREUND!
R HEREOF, BY PUHCNAS!NG THIS CERTIFICATE, AGREES FOR THE BENEFIT OF TME ATCHISON TOPEKA AND SANTA FE AAILWAY COMPANY ("ATSF*) AND THE OWNER TRUSTEE THAT (A THIS CERTI

THE HOLDE| RTIFI-

CATE MAY BE RESOLD, PLEDGED OR OTHERWISE TRANSFERRED ONLY (1)TO A'I'sF TO MER“ILI. LVNCH PIERCE. FENNER & SHITN INCORPON D. (J&TO PERSON WHOM THE SELLER REASONABLY BELIEVESIS A
UALIFIED INSTITUTIONAL BUYER WITHIN THE MEANING OF RULE T44A NDEHTMES ESACT R ITS OWN ACCOUNT ‘OR THE ACCOUNT OF A QUALIFIED INSTITUTIONAL BUYER THAT IS AWARE
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TRUST SERIES 1994-2

Maturity Date: December 29, 2004
Debt Rate: 5.90%

Principal Amount: $15,495,000

Payment Dates for Interest:  June 29 and December 29 of each year

until matarity, commencing June 29, 1994

Payment Amounts:

PAYMENT DATE PAYMENT AMQUNT

Tune 29, 1994 $ 519,442.29
December 29, 1994 512,020.86
Tune 29, 1995 527,125.47
December 29, 1995 542,675.68
June 29, 1996 558,684.61
Dccember 29, 1996 575,165.80
Tune 29, 1997 592,133.20
December 29, 1997 609,601.13
June 29, 1998 627,584.36
December 29, 1998 646,098.10
June 29, 1999 877,113.50
December 29, 1999 902,988.35
June 29, 2000 855,831.03
December 29, 2000 888,655.35
June 29, 2001 981,088.86
December 29, 2001 1,010,030.98
Tune 29, 2002 1,039,826.89
December 29, 2002 1,070,501.79
Tune 29, 2003 787,845.12
December 29, 2003 443,645.96
Tune 29, 2004 456,733.52
December 29, 2004 470,207.15

(to Indenture Supplement No. 9)
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